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Registration of a Charge

Company name: BEAUTIFUL SPOTS LIMITED
Company number: 07826994

KAMINQFM

Received for Electronic Filing: 11/12/2015

Details of Charge

Date of creation: 11/12/2015
Charge code: 0782 6994 0002

Persons entitled: FUNDING KNIGHT SERVICES LIMITED (AS TRUSTEE FOR THE SECURED
PARTIES)

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: MARTIN KEIGHERY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7826994

Charge code: 0782 6994 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th December 2015 and created by BEAUTIFUL SPOTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th December 2015 .

Given at Companies House, Cardiff on 14th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEBENTURE AND TRUST DEED

between

BEAUTIFUL SPOTS LIMITED (13

and

FUNDING KNIGHT SERVICES LIMITED
(AS SECURITY TRUSTEE FOR THE SECURED PARTIES) (2)
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pATED: {17 Deterger 1015

PARTIES

(1) Beautiful Spots Limited, a company incorporated and registered in England and
Wales with company number 07826994 whose registered office is at Ventura House,
Ventura Park Road, Tamwaorth, Staffordshire, B78 3HL, United Kingdom
(the “Company”).

{2} FUNDING KNIGHT SERVICES LIMITED (as Security Trustee for the Secured
Parties), a company incorporated in England and Wales (registersd number

8644059) and whose registered office is at 3 Acorn Business Centre, Northarbour
Road, Cosham, Poctsmouth, Hampshive POB 3TH (the “Security Trustee”).

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1.  Definitions
In this debenture the definitions and rules of interpretation.in this clause apply..

“Arranger” means Funding Knight Limited a company registered in.
England and Wales with company number 07534003 and
whose registered office is at 3 Acorn Business Centre,
Northarbour Read. Cosham, Portsmouth PO6 3TH.

“Administvator” means an administrator appointed to manage the affairs,
business and property of the Company pursuant to
paragraph 15 of Schedule 4;

“Borrower” means Beautiful Spots Limitéd, a company incorporated
and registered in England and Wales with company
number 07826094 whose registered office is at Ventura
House, Venturs Park Road, Tamworth, Staffordshire, B78.
3HL, United Kingdom;

"Business Day” means a day (otherthan a Saturday or Sunday) on which
mmmpm}ai banks are open for general business in London
and deposits are dealt with on the London Interbank
Market;

means ail the assets, property and undertaking for the
‘ime being subjsct to the security interests created by this
debenture {and references fo the Charged Property
include references to any part of it);

A

“Charged Property

“Costs” means all cosis, {:hargges expenses and labilities of any
Kind including, without limitatian, costs and damages in
connection with litigation, professional fees,
disbursements and any value added tax charged on Costs;




“Encumbrance”

“Environment”

“Envirommental Law”

”.ﬁguiym&nt"

“Event of Default”
“Financial Collateral”
“Financial Collateral

Regulations”
“Loan Agreements”

“Loan Reguest”

“Loan Teims”

“Properties”

"Heceiver”

means any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by way of

security, orother security interest securing any obligation

of any person or any other agreement or arrangement

having a stmilar effect;

means all of the air, water and land including the air

within buildings and other natural or man-made structures
above or below ground, ground and surface water and
surface and sub-surface soil;

means all apphicable statutes, treaties, regulations,
directives or similar measures relating to the pollution or
protection of the Environment that affects the Charged
Property;

means all present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property for the
time being owned by the Company, including any partof it
and all spare parts, replacements, modifications and
additions;

shall have the meaning given in paragraph 1 of Schedule
4;

shalbhave the meaning given to that expression in the
Finanelal Collateral Regulations;

means the Financial Collateéral Arrangements (No. 2)
Regulations 2003 (81 2003/3226);

means any loan agreements incorperating the Loan Terms
between the Borrower and any Secured Party forthe
provision of loan facilities secured by this debenture:
means-a loan requested by the Borrower:

means the terms relating to a Loan Request set out on the
Loan Details page of the website of the Arranger as at the
date on which the Borrower accepts, or is deemed to

accept, & fully funded Loan Request:
means all freehold and leasehold properties (whether

registered or nnmgzsi:em&} and all commonhold
properties, now or in the future {and from time to time)

owned by the Company or in which the {Zampaﬁy holds an
nterest (including (but net limited to) the properties which

are briefly described in the Loan Terms) and Property
means anyof them:

means a receiver and/or manager of any or-all of the
Shargﬁc% Property appointed under paragraph 6 of
Schedule 4;




1.2.

“Secured Liabilities”  means all present.and future monies, obligations and

liabilities owed by the Borrower and/or Companyto a
Secured Party, whether actual or contingent and whether
owed ymmy orseverally, as principal or stwety andfor in
any other capacity whatsoever, under or in connection:
with a Loan Agreement or this debenture {including,
without limitation, those arising under clause 12.3)
together with all interest (inchuding, withont limitation,
default interest) accruing in respect of such monies or
liabilities;

"Secured Pairties” means those persons who lend meney to the Borrower

1.2.2.
1.2.3.

1.2.4.

1.2.5.

1.2.8,

1.2.7.

from time to tine through the Arranger (including but not:
limited to through www fundingknight.com and/or any
other website of the Arranger) and “Secured i"driy” shall
be construed sccordingly;

"Becurity Financial shall have the meaning given to that expression in the
Collateral Financial Collateral Regulations; and

Arrangement”

"Security Period” mieansg the period starting on the date of this debenture

and-ending on the date onwhich all the Secured Lisbilitiss
have beén unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are
capable of being outstanding.

Interprelation
Unless the context otherwise 'r@qs,;i%g,;-_m this debenture:

any reference to any statute or statutory provision includes a reference to.
any subordinate legislation made under that statute or statutory provision, to
any zzmdzﬁﬁaimn fe-enactment orextension of thal statute or statutory
provision and to any former statute or statutory provision whieh it
conselidated or re-enacted hefore the date of this debenture;

a reference to one gender includes a reference to the other genders:

woids in the singular-include the phural.and in the plural inchide the
singular;

a reference to a clause or Schedule is to a clause or Schedule of or to this
debenture;

a reference to “this debenture” {(or any specified provision of i) orany

other document-shall be construed as a reference to this debenture, that
provision or that document as in force for the fime heing and as amended or

novated from time to time;

areference to & “person” shall be construed as including a reference to an

individual, firm, corporation, unincorporatéd bedy of persens or any state or
any agency of a person;

a reference to an "amendment” includes a supplement, variation, novation
orre-enactment (and “arended” shall be construed accordingly);




1.3,

1.4

. }, m'ﬁ‘:&

1.6.

1;?&

1.2.8. areference to “assets” includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.8.  areference to an “autherisation” includes an authorisation, consent,
licence, approval, resolution, exemption, filing; registration and notarisation;

1.2.10. a reference to-a “regulation” includes any regulation, rule, official directive,
reguest or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or requlatory, self-regulatory or other authority or organisation;
and

1.2.11. the headings do not form part of this debentire or any part of it and donet
affect its interpretation.

Clawback

If the Security Trustee considers that an amount is capable of being-avoided or

otherwise set aside on liquidation or administration of the Company or otherwise,

then that amount shall not be considered to have been irrevocably paid for the

purposes of this debenture.

Nature of security over real property

Areference in this-debenture to & charge or mortgage of any freehold, leasehold or

commonhold property includes:

t.4:.1. all buildings and fixtures (including trade and tenant's fixtures) which are at
any time situated on that property:

14.2.  the proceeds of sale of any part of that property; and

1.4.3. the benefit of any covenants for title given or éntered into by any
predecessor in title of the Company in respect of that property or any monies
paid or payable in respect of those covenants.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Praperty (Miscellaneous Provisions) Act
1989 the terms of the Loan Agreement and of any side letters between any partiesin
relation to the Loan Agreement are incorporated in this debenture.

Insolvency Act 1986

Paragraph 14 of Schedule Bl to-the Insolvency Act T986 (as inserted by section 248
of, and Schedule 16 to, the Enterprise Act 2002) applies to the Hoating charge

.ﬂreai:aﬁi_iﬁg this debenture,
Frust
All Secured Liabilities and dispositions made or created, and all obligations-and

undertakings contained in this Deed in favour of or for the benefit of the Security

Trustee are-made, created and entered into in favour of the Security Trustee as
‘trustee for the Secured Parties from time to time on the terms set out in Schedule 7

and etherwise inthe remainder of this Deed.
COVENANT TO PAY

The Company covenants in favour of the Security Trustee that it shall on démand pay

and discharge the Secured Liabilities when they become due.
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GRANT OF SECURITY

Charging clause

As acontinuing security for the payment and discharge of the Secured Liabilities, the
Company with full title quarantee;

3.1.1.  charges to the Security Trustee, by way of first legal mortgage, all the
Properties listed in the Loan Terms;

3.1.2. charges to the Security Trustee, by way of first fixed charge:
3.4.2.1. all Properties acquired by the Company in the future;

3:1.2.2, all present and future interests of the Company not effectively
mortgaged or charged under the preceding provisions of this clause
3/in or over freehold or leasehold propérty;

3.1.2.3. all present and future rights, licences, guarantess, rents, deposits,
contracts, covenants and warranties relating to the Properties;

3.1.24. all licences, consentsand authorisations, statutory or otherwise held
or required in connection with the Company's business or the use of
any Charged Property and all rights in connection with them;

3.1.2.5. all present and future goodwill and uncalled capital for the fime
being of the Company; and

3.1.2.8, all E{;{ﬁ;g}mgm and

3.1.3. chargesto the Security Trustee, by way of first floating charge, all the
undertaking, property, assets.and rights of the Company at-any time not
effectively mortgaged, charged orassigned pursuant to clause 3.1.1 and
clause 3.1.2,

Automatic conversion of floating charge
The floating charge created by clause 3.1.3 shall autematically and immediately

{(without notice) be converted into a fixed charge over the relevant Charged Property
ifs

3.2.3. ‘the Company:

3.2.1.1. creales, or attempts to create, over all or any part of the Charged
Property an Encumbrance without the prior written consent of the
Security Trustee or any trust in favour of dnother person; or

3.2.1.2. disposes or attempts to dispose of all or any part of the Charged
Property (other than property subject only to the floating charge
while it remainsuncrystallised which property may be disposed of in
the ordinary course of husiness); or

3.2.2. areceiver ig appoiuted over all or any of the Charged Property that is subject

to the floating charge; or

3.2:3.  any person levies or attempts to levy any distress, attachment, execution or

other process against all or any part of the Charged Property; of

324, the Security Trustee receives notice of the appointment of, 6r a proposal or

an intention to appeint, an administrator of the Company.




3.3,

Z4,

4.2.

i’%

Conversion of floating charge by notice

The Security Trustee may in its sole discretion at any time by written notice to the
Company convert the floating charge created under this debenture into a fixed
charge as regards any part of the Charged Property specified by the Security Trustee
in thal notice.

Assels acguired after any Hoating charge crystallisation

Any asset acquired bythe Company after any crystallisation of the floating charge

Created under this debenture which but for such crystallisation would be subject to a
floating charge shell (unléss the Security Trastee confirms in writing to the contrary)
be Lﬁaﬁg@{i o the %eaumty Trustee by way.of first fixed charge.

Liability not discharged

The liability of the Company under this debenture in respect of any-of the Secured
Liabilities shall not be discharged, prejudiced or affacted by:

4.1.1.  anysecurity, guarantee, indemuity, rewedy or other right held by or

available to the Security Trustee being or becoming wholly or partially
illegal, void or unenforcéable on any ground; or

4.1.2.  the Security Trustee rﬁﬁe%wm;; determining, varying orincreasing any
facility or other fransaction in any manner or concurring in, accepting or
varying any compromise; arrangement or séttlement or omitting to clais or
enforce payment from any other person: or

4.1.3.  any otheract or omission which but for this provision might have discharged
or otherwise prejudiced or affected the lability of the Company.

Immediate recourse

The Company waives any right it niay have of requiring the Security Trustee to
enforce any security or other right or claim any payment from or otherwise proceed
against-any other person before enforcing this debenture dgainst the Company.

REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Security Trustee and each Secured
Party in the terms set out in Schedule 1. The representations and warranties set out
in Schedule 1 are made on the date of this debenture and shall be deemed to be
made on each day of the Security Period with reference to the facts and
circumstances then existing.

COVENANTS

The Conipany covenants with the Security Trustee and each Secured Party-during the
continuance of the security constituted by this debenture in the terms set outin

Schedule 2,
POWERS OF THE SECURITY TRUSTEE

The Security Trustee shall have the powers set outin Scheduls 3.
ENFORCEMENT
Enforcemenl events




8.2.

B3,

9.2,

The security constituted by this debenture shall be immediately enforceable in any of
the eircumstances set out in paragraph 1 of Schedule 4. The parties to this-debenture

agree that the provisions of Schedule 4 shall apply to-this debenture and shall be

binding hetween them.
Receiver's powers

A Recelver shall have, in addition to the powers conferred on receivers by statute, the

further powers set-out in Scheduls 5,
Right of appropriation
To the extent that the Charged Property constitutes Financial Collateral and this

debenture and the obligations of the Company hersunder constitute a Security
Financial Collateral Arrdngement; the Security Trustee shall have the right, at any
time after the security constituted this debenturé has beconie enforceable, to
appropriate all or any of that Charged Property in or towards the payment and/or
discharge of the Secured Liabilities in.such order as the Security Trustee in its
absolute discretion may frem time o time determine. The value of any Charged
Property appropriated i aceordance with this ¢lavse shall be the price of that

Charged Property at the time the right of appropriation iz exercised as listed onany

recognised market index; or determined by such other method as the Security
Trustee may select (including independent valuation). The Company agrees that the
methods of valuation provided for in this clause are commercially reasonable forthe
purposes of the Financial Collateral BEegulations.

COSTS AND INDEMNITY
Costs
The Company shall pay to or reimburse the Security Trustee and any Receiveron

demand, on a full indemnity basis, all Costs incurred by the Security Trustee and/or
any Receiver in relation to:

9.1.1. this-debenture or the Charged Property; or-

9.1.2. proteciing, perfecting, preserving or enforcing (or-attempting to do s0) any of
the Security Trustee's or the Receiver's rights under this debenture; or

8.1.3. suing for, or recovering, any of the Secured Liabilities,
(including, without limitation, the Costs of any proceedingsin relation o this
debenture or the Secured Liabilities) together with, in the case of clause
9.1.2 and.clause 9.1.3, interest on the amount due at the default rate of
interest specified in the Loan Agreeient.

Indemnity

The Security Trustee and any Receiver and their respective employess and agents

shall be indemmnified on a full indemnity basis out of the Charged Property in respect

of all actions, lishilities &I}ﬁ Costs incurred or suffered in or as a result of:

9.2.1.  the exercise orpurported exercise of any of the powers, authorities or
discretions vested in them under this debenture; or

9.22. oy matter or thing done or-omitted to be done in relation to the Charged
P‘mperty under those powers; or




in,

11.2.

12,
12.1.

i12.2.
12.5.

12.4.

9.2.3. any default or delay by the Company in performing any of its obligations
under this debenture.

RELEASE

Subject to clause 12.3, upon the expiry of the Security Period (but not otherwise) the

Security Trustee shall, at the request and cost of the Company, take whatever action
is necessary to release the Charged Property from the security constituted by this.
debenture.

ASSIGNMENT AND TRANSFER
L. Assignment by Security Trustee

The Security Trustee may at any time, without the consent of the Company, assign or

transfer the whole or any part of the Security Trustee's rights and/or obligations:
under this debenture {o any person.

Assignment by Company

The Company may not assign any of its rights or transfer any of its obligations under
this debenture or enter into any transaction, which would result in any of those rights
or obligations passing to another person.

FURTHER PROVISIONS
Independent security

This debenture shall be in addition to and independent of every other security or

guarantee which the Security Trustee may at any time hold forany of the Secured
Liabilities and no prior security held by the Security Trustes over the whole of any
partof the Charged Property shall merge in the security created by this debenture.

Continuing security

This debenture shall remain in full force and effect as-a continuing security for the
Secured Liahilities, nobwithstanding any settlement of account or intermediate
payvment or other matter or thing whatsoever; unless and until the Security Trustee
discharges this debenture in writing,

Discharge conditional

Any release, discharge or settlement between the Company and the Security Trustes
shall be deemed conditional upon no payment or security received by the Security
Trustee in respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insoivency, bartkruptey, winding-up,
administration, receivership or otherwise and, notwithstanding any such relesse,
discharge or settlement;

12.4.1. the Security Trustee orits nominee shall be at liberty to retain this debenture
and the security created by or pursuant to this debenture, including all
certiticates and documents relating to the whoele or any part of the Charged
Property, for such period as the Security Trustee shall deem necessary to
provide the Seeurity Trustee with Security against any such-avoidance,
reduction or order for refund; and

12.4.2. the Security Trustee shall be entitled to recoverithe value or amount of such
security or payment from the Company subsequently as'if such réleass,
discharge or settlement had not ocourred.




12;&3&

12.6.

-12;{?!:

12.8.

12.9.

Certificates

A certificate or determination by the Security Trustee as-to any amount for the time
being due to it from the Company shall (in the absence of any maxifest ervor) be
conclusive evidence of the amount due,

Rights cumulative

The rights and powers of the Security Trustee conferred by this debenture are
cunuiative, may be exercised as often 4s the Security Trustee considers appropriate,
and are in addition to-its rights and powers under the general law.

Waivers:

Any waiver or variation of any right by the Security Trustee (whether arising under
this debenture or under the general law) shall only be effective if it is in writing and
signed by the Security Trustee atid applies only in the circumstances for which it was
given and shall not prevent the Security Trustes from subsequently relymg on the
relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Secirity Trustee
shall inany way preclude the Security Trustee from exercising any right or power
under this debenture or constitute & suspension or variation of any such right or
power,

i@el&y

No delay or failure to exercise any right or power under this debenture shall operate
asa watver.

12.10.8ingle or partial exercise

No-single or partial exercise of any right under this debenture shall prevent any
other orfurther exercise of that or any other such right.

12.11.Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this debenture,

12.12.Partial invalidity

The invalidity, unenforceablility or llegality of any provision (or part of a provision) of
‘this debenture under the laws:of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions. If any invalid, unenforceable or

illegal provision would be valid, enforceable or legal if some part. of it were deleted,
the provision shall apply with any modification necessary to give effect-to the

commercial intention of the parties,

12.13.Counterparts

This debenture may be executed and delivered in any number of counterparts, each
of which i$ an original and which together have the same effect as if gach party had
signed the same document.

12.14.Third party rights




12.14.1.5ubject {o clause 12.14.2, a third party (including any Secured Party) has no
right-under the Contracts (Rights of Third Parties) Act 1999 1o enforce, or to
enjoy the benefit of, any term of this debenture,

12.14.2.The officers, employees and agenis of the Security Trustee hereby have the
benefit of and may enforce paragraph 2.9 of Schedule 7 of this debenturs in
addition to any term implied under it by the Contracts (Rights of Third.
Partiesy Act 1599,

12.15.Perpetuity period
The perpetuity period applicable to.all trusts created by this debenture shall be 125
YOArs,

13. NOTICES

13.1. Service

Any notice or other communication given under this debentare shall be in writiing and
shall be served by delivering it personally or by sending it by pre-paid first-class post
or-email to the address or email address and for the attention of the relevant party as
set out in Schedule 6 or such other address or email addréss as may be notified in
‘writing from time 1o time by the relevant party to the other party.

13.2. Receipt
Receipt of any notice, given under clause 13.1 above, shall be deemed to be:
13.2.1. if delivered personzlly, at the time of delivery; or
13.2.2. in the case of pre-paid first-class letter, 48 hours from the date of posting.
13.2.3. in the case of an-emall, when received,
butif deemed receipt coours:

13.2.3.1 before 9:00.am on a Business Day, the notice shall be deemed to
have been received at 9:00 am on that day; or

13.2.3.2.after 5:00 pm on a Businéss Day or on a day that is not & Business
Day, the notice shall be deemed to have been received at 9:00am on
the next Business Day.
13.3. Proof of sérvice

I proving service of a-niotice, it shall be sufficient to prove that the- envelope
ﬁ{mmzmﬂg such notice was addressad to the address of the relevant party as setout
i Schedule 6401 as otherwise notified by that party under clause 13.1 above) and
delivered either:

13.3.1. to that address, or
13.3.4. intothe custody of'the postal authorities as a pre-paid recorded delivery first-
class letter,
14. GOVERNING LAW AND JURISDICTION
14.1. Governing law

This debenture and any dispute or claim avising out of or in-connection with it orits
subject matter or formation (including non-contractual disputes or claiins) shall be.
governed by and construed according to the law of England and Wales.




14.2. Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided belew, the
courts of England and Wales shall have exchisive jurisdiction to-setile any dispute or
claim that arises out of or in connection with this debenture or its guﬁg&m matter or
formation {including non-contractual disputes or claims). Nothing in this clanse shall
.hmgt t?ae mgi}% @f ﬁm Sﬁmmy’ ?m&tﬁ@ t{} take gm{zgfgﬁmga agamxt thzz* ng}}aﬂy in
one or more gufﬁﬁiiilﬁmi}ﬁs ;;}m{:m{i@ iﬁe i:akmg of }}E‘Qﬁﬁ&?fﬁmgﬁ in any ﬁtéx{ar
jurisdictions, whether concurrently or not, to the extent permitted by the-law of such
ather jurisdiction.

14.3. Other service

The Company irrevocably consents to any process in any proceedings hmﬁg served
on it in accordance with the provisions of this debenture relating to service of
notices. Nothing contained in this debenture shall affect the right to sérve process in
any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date:
stated at the beginning of it.




REPRESENTATIONS AND WARRANTIES

OWNERSHIP OF CHARGED PROPERTY

The Company is the legal and beneficial owner of the Charged
Praperty fiee from any Enéumbrance other than the
Encumbrances created hythis debenture.

ADVERSE CLAIMS

The Company has 1ot received or acknowledged notice of any
atdverse claim by any person in respect of the Charged
Property or any interéstin it

ADVERSE COVENANTS

There are no covenants, agresments, reservations, conditions,

interests, rights or other matters whatever, which materially
adversely affect the Charged Property.

NO BREACH OF LAWS

There Is no breach of any law of regulation, which materially

adversely affects the Charged Property.

NO INTERFERENCE IN ENJOYMENT

Mo facility necessary for the enjovment and use of the
Charged Property is subject to terms entitling any person to

terininate or curtall its uge.

NO OVERRIDING INTERESTS

Nothing has arisen or has been created oris subsisting, which
would be an overriding interest in any Property.

AVOIDANCE OF SECURITY

No Encgmbrance expressed to be created by this debenture is
fiable to be avoided or otherwise set aside on the liguidation

ot administration of the Company or otherwise.

ENVIRONMENTAL COMPLIANCE
The Company has at all times complied in all material respects

with all applicable Environmental Law.




1.3

1.4,

Scheduls 2
COVENANTS

TRADING AND PRESERVATION OF CHARGED PROPERTY
The Company shall:

carry on its trade and business in accordance with the standards of good
management from time to lime current in such trade or business on those parts (if
any} of the Properties as are, or may be, used for the purposes of trade or business;

not do,.or permit to be done, any act or thing, which will or might depreciate,
jeopardise or otherwise préjudics the security held by the Security Trustes or

materially diminish the value of any of the Charged Property or the effectiveness of

the security created by this debenture;

‘ot create, purport to create or permit to subsist any security on, orin relation to,

any Charged Property other than any security ereated by this deed;

notsell, assign, trausfer, part with possession of, or otherwise dispose of in any

manner {or purport to do-se), allor any part of, or any interest in, the Charged
Property (except, in the ordinary course:of business, Charged Property that is only
supject to an uncrystallised floating charge); and

not create orgrant (or purport to create or grant) any. mi:emsi: in the Charged
Propertyin favour of-a third party.

STATUTORY COMPLIANCE

The Company shall comply with all statutes, byelaws and regulations relating to its
trade or busiiess and the whole or any part of the Charged Property.

PROVISION OF INFORMATION
The Company shall:

promptly provide to the Security Trustee whatever information, documents or papers.
relating to the Charged Properiy as the Security Trustes may froy thte to time
reguest; and

inform the Security Trustee promptly of any acquisition by the Company of, or
contract made by the Company to actuire, any freshold, leasehold or other interest in
Property.

INSURANCE
The Company shall:

4.1.1. insure and %;ee;zs msured all of its vndertaking and assets with reputable.and
responsible insurers pr&sm}ﬁ&iy approved by the Security Trustee in such
manner and to such extent as’is reasonable and customary for an enterprise
engaged in the same or similar business and in the same or similar lodalities
against such risks and contingencies as the Security Trustee shall from tme to
bime request;
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4.1.2. procure that the interest of the Security Trustee is noted on all its policies of
insurance insuch manner as the Security Trustee may in its absolite
discretion require; and

4.1.3. duly and pu&zemaﬁy pay all premiums and any other moniss negessary for
maintaining its insurance in full force and effect.

The Company shall apply all monies received by virtue of any insurance of the whole

or any part of the Charged Property:

4.2.%. inmaking good or in recouping expenditure incurred in making good any loss
or damage: or

4.2.2. if the Security Trustee in its discretion so requires, towards the discharge of
the Secured Liabilities.

REPAIR

The Company shall:

atall times keep in good -and substantial repair and condition all the Charged

Property including, without limitation, all buildings, erections, structures and fixtures

and fittings on and in the Property;

keep all Equipment in good repair, working order and condition and fit for its

purpose; and

where 1t is uneconomic to repair any part of the Charged Property, replace such part
by another similar asset of equal or greater guality and value,

NOTICE OF BREACH

The Company shall promptly-upon becoming aware of the same give the Security

Trustee notice in writing of any breach of:

any representation or warranty set out in Schedule 1: and

any covenant set out in this Schedule 2.

TITLE DOCUMENTS

The Company shall on the execution of this debenture (or, if later, the date of
acquisition of the relevant Charged Property) deposit with the Security Trusteeand
the Security Trustee shall during the continuance of this debenturé be entitled to
hold all deeds and documents of title relating to the Charged Property which are in
the possession or control of the Company {(and, if not within the possession andjor
eontrol of the Company, the Company undertakes to obtain possession of all such
deeds and documenis of title),

FURTHER ASSURANCE

The Company, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or tramf&rﬂ {containing a power of sale and such othier provisions
as the Security Trustee may reasonably require}.in favour of the Security Trustee as
the Security Trustee shall in its absolute discretion from time 1o Hme reguire over all
or any part of the Charged Property and give all notices, orders and directions which
the Security Trustee may require in its absolute discretion for perfecting, protecting
or facilitating the realisation of its security over the Charged Property.

INSPECTION
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The Company shall permit the Security Trustee and any Receiver and any person

appointed by either of them to enter upon and inspect any Property during normal

business hours Upon reasonable prior notice.

COMPANY'S WAIVER OF SET-OFF

The Company waives any present or future right of set-off it may have in réspect of
the Secured Liabilities (including sums payable by the Company under this
debenture).
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POWERS OF SECURITY TRUSTEE

POWER TO REMEDY

The Security Trustee shall be-entitled (but shall not be bound) to remedy & breach at
any time by the Company of any of its obligations contained in this debenture and the
Company irrevocably authiorises the Security Trustee and its agents to do all such
thmg‘f; a§ are necessary or desirable for that purpose.

EXERCISE OF RIGHTS

The rights-of the Security Trustee under paragraph 1 of this Schedule 3 are without
prejudice to any other rights of the Security Trustee under this debenture and the
exercise of those rights shall ot make the Security Trustee liable to account as a
mortgages in possession.

POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture shall have become
enforceable, the Security Trustee or any Receiver:

may dispose of any chattels or produce found on any Property as agent for the
Company; and

without prejudice to.any obligation to account for the proceeds of any sale of such

chattels or produce, shall be indemnified by the Company against any Hability arising
from such disposal.

PRIOR ENCUMBRANCES

At any time after the security constituted. by this debenture shall have become
enforceable or after any powers conferred by any Encumbrance having priority to this

dibenture shall have become exercisable, the Security Trustee may:

redeem such or any other prior Encombrance or procure its transfer to itself: and

settle-any account of the holder of any prier Encumbrance.

The settlement of any such account shall be conclusive and binding on the Company
and all monies paid by the Security Trustee to an encunibrancer in settlement of such
an account shall, as from its payment by the Security Trustee, be dué from the

Company to the Security Trustes on current account and shall bear interest and he
secured as part.of the Secured Liabilities,

CONVERSION OF CURRENCY
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For the purpose of or pending the discharge of any of the Secured Liabilities the
Security Trustee may convert dity monies received, recovered or realised by the
Security Trustee under this-debenture (including the proceeds of any previous
conversion under this paragraph 5) from their existing currencies of denomination

into-such other currencies of denomination as the Security Trustee may think fit and

any such conversion shall be effected at HSBC Bank ple's then prevailing spot selling

rate of exchange for such other currency against the existing currency. Each previous

reference in this paragraph 5 to a currency extends to funds of that currency and, for

the-avoidance of doubt, funds of one currency may be converted into different funds

of the same currency.
NEW ACCOUNTS

I the Security Trustee receives notice of any subsequent Encumhrance or other

interest affecting all or part of the Charged Property, the Security Trustee may open
a new account oraccounts for the Company in the Security Trustee's books and
(without prejudice to the Security Trustee's right to combine accounts) no money paid
to the credit of the Company in any such new account will be appropriated towards or
have the effect of discharging any part of the Seéured Liahilities.

if the Security Trustee does not-open & new-account or accounts immediately on
receipt of notice under paragraph 6.1 of this Schedule 3, then, uniess the Security
Trustee gives express written notice to the contrary to the Company, as from the time
of receipt of the relevant notice by the Security Trustee all payments made by the
Company to the Security Trustee shall be treated as having been credited to a new
account of the Company and not as having been applied in reduction of the Secured
Liabilities. ' "

SECURITY TRUSTEE'S SET-OFF RIGHTS
If the Security Trustee shall have more than one aceount for the Company in its books

‘the Security Trustee may at any time after:

the secunity constituted by this debenture has become enforceable: or
the Security Trusteée has received notice of any subsequent Encurshrance or other

interest affecting all or'any part of the Charged Property,

transier, withoul prior notice, all or-any part of the balance standing to the credit of
any account to any other account which may be in debit but the Security Trustee shall

notify the Company of the transfer oncé made.

INDULGENCE

The Security Trustee may in its diseretion grant Hime or other indulgence or make any
other arrangement, variation orrelease with any person or persons not being a party
to this debenture {whether or not such person or persons are Jointly liable with the
Company) in respect of any of the Secured Liabilities or of any other security forthem
without prejudice either to this debenturs or to thie Hability of the Company for the
Secured Ligbilities,




1.1,

1.2,

1.5,

1.6.

1.7,

1.8,

Schedule 4
ENFORCEMENT

ENFORCEMENT EVENTS

This debenture shall be enforceableift

any of the Secured Liabilities shall not be paid or discharged when the same ought to
bhe paid or discharged by the Borrower (whether on demand or at scheduled maturity
ot'by acceleration or otherwise, as the case may be); or

the Borrower and/or the Company shall be in breach of any of its obligations under
this debenture or underany other agreement between the Borrower and/or the
Company and the Security Trustee and that bresch (if capable-of remedy) has not
been remedied to the satisfaction of the Security Trustee within 14 days of nofice by
the Security Trustes to the Company fo remedy the breach: or

the Borrower and/or the Company:

1.3.1. beeomes unable to pay its debis as they fall due {andfor the value of the
Borrower and/or Company's-assets is less than the amount of its lighilities,
taking into account the Borrower and/or the Company's contingent and
prospective lHabilities (as the case may bel); or '

1.32. commences negotiations with any one ormore of its creditors with a view to
the general readjustment or rescheduling of its indebtedness; or

1.3:3. makes a genéral assignment for the benefit of, or & composition with, its
creditors; or

the Borrower and/or the Company passes any resolution or takes any corporate action

or a petition is presented or proceedings are commenced or any action is taken by

any person for its winding-up, dissolution, administration or re-organisation or for the
appointment of a receiver, administrative receiver, administrator, trustee or similar
officer of it or-of any or all of its fevenues and assets; or

a distress, execution, attachment or other legal process is levied orenforced upon or

sued against all or any part of the assets of the Borrower and/or the Company and
remains undischarged for seven days; or

any event gocurs inrelation tothe Borrower and/or the Company thatis analogous to
those set put in paragraph 1.3, paragraph 1.4 or paragraph 1.5 ofthis Schedule 4; or

any representation, warranty or statement made or deemed to be made by the
Company under this debenture is or proves to have been iicorrect or misleading
when made of déemed to be made: or

an-event of default ccours in relation to a Loan Agreement,
{"Events of Default” and each an “Event of Default”)

and in any such event (whether or not the event is continuing), without prejudice to
any other rights of the Security Trustee, the powers of salé under the Law of Property

Act 1925 shall immediately be exercisable and the Security Trustee shall enforce a1l

or.any part of the security created by this debenture as it sees fit,

STATUTORY POWER OF SALE




The powers of sale conferred upon mortgagess under the Law of Property Act 1925
shall, as between the Security Trustee.and a purchaser from the Security Trustee,
arise on and be exercisable at-any time after the execution of this debenture, but the
Security Trustee shall not exercise such power of sale until the security constituted.
by this debenture has become enforceable under paragraph 1 of this Schedule 4.

EXTENSION OF STATUTORY POWERS

Thi-statutory powers of salé, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act 1925 and/or by any other statute shall be
-exercisable by the Secunity Trustes under this debenture and aré eitended 56 as to

authorise the Security Trustee whether in its own name or in that of the Company to
make any lease of agreement for lease, accepts surrenders of lease or grant any

option of the whole or any part or parts of the freshold and leasehold. property of the
Company with whatever rights mi&twg to gther parts of it and containing whatever
covenants on the part of the Company and generally on such terms and conditions

{including the payment of money to a lessee or tenant on a surrender) and whether or
not at apremium as the Security Trustee thinks fit.

PROTECTION OF THIRD PARTIES
No purchaser, morigagee or other person dealing with the Security Trustee or any

Receiver shall be concerned:

to enguire whether any of the Sgcured Liabilities have become due or payable.or
remain unpaid or undischarged, or whethér the power the Security Trusteeora
Receiver is purporting to exercise has become exercisable; or

to see to the application of any money paid to the Security Trustee or any Receiver.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustée nor any Receiver nor any Administrator shall be liable to
account-as mortgagee in possession n respect of all or any of the Charged Property
uor shall dny of them be liable for any loss upon realisation of, or forany neglect or
default of any nature whatsgever in connection with, all-or any of the Charged
Property for which a mortgagee in possession might as such be lable.

APPOINTMENT OF RECEIVER

At any time after the security constituted by this debenture has be¢ome enforceable,
or at the request-of the Company, the Security Trustes may without Barthier notics:

6.1.1. appointunder seal or by writing under hand of a duly authorised officer of the
varzty Trustee any one or more person or persons to bea receiverora
receiver-and manager of all or any part of the Charged Property; and

6.1.2. {subject to section 45 of the Insolvency Act 1986) from time to time under seal
or by writing under hand of a duly authorised officer of the Security Trustee,
remove any person appointed to be Receiverand may it like manner appoint
anotherin Hisplace.

Where more than oue personis appointed Receiver, they will have power to-act
separately (unless the appeintment by the Security Trustee specifies to the contrary).
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The powers of sale conferred upon mortgagees under the Law of Property Act 1925
shall, as between the Security Trustee and a purchaser from the Security Trustee,
arise on and be exercisable at any time aftér the execution of this debenture, but the
Security Trustee shall not exercise such power of sale until the security constituted
by this debenture has become enforceable under paragraph 1 of this Schedule 4.

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act 1925 and/or by any other statute shall be
exercisable by the Security Trustee under this debenture and are estended o as to
authorise the Security Trustee whether in its own name or in that of the Comipany to
make any lease of agreement for leass, accepis surrenders of lease or grant any
option of the whale or any part or parts of the freehold and leasehold property of the
Company with whatever rights relating to other parts of iband containing whatever
covenants on the part of the Company and generally onsuch terms and conditions
tinciuding the payinent of money to a lessee or tenant on & surrender) and whether or
not.at a premium as the Security Trustee thinks fit.

PROTECTION OF THIRD PARTIES
No purchaser, mortgagee or other person dealing with the Security Trustee or any

Receiver shall be concerned:

to enquire whetherany of the Secured Liabilities have become due-or payable or
remain unpaid or undischarged, or whether the power the Security Trustee or a

Receiver is purporting to exercisé has become exercisable;or

to see to the application of any money paid to the Security Trustee or any Receiver,
NO LIABILITY AS MORTGAGEE IN POSSESSION
Neither the Security Trustee nor any Receiver nor any Administratorshall be liable to

account as mortgagee in possession in respect of all or any of the Charged Property

nor shall any of them be liable for any loss upon realisation of, or for any negleet or

defauit of any nature whatsoever in connection with, all or any of the Charged

Property for which a morfgages in possession might as snch he Iiable,

APPOINTMENT OF RECEIVER.

Abany ime aftsr the security constituted by this debenture has become enforceable,

ot af the request of the Company, the Security Trustee may without further notice:

6:1.1. appoint under seal or by writing under hand of a duly authorised officer of the
Security Trustee any one or more person or persons to bé a retsiver or 3
receiver and manager of all- or any part of the Charged Property; and

6.1.2. (subject to sedtion 45 of the Insolvency Act 1986) from fime to time under seal
orby writing under hand of a duly anthorised officer of the Security Trustes,
remove any person appointed to be Receiver and miay in like manner appoint
anotherin hisplacs,

Where more than one person is appointed Receiver, they will have power toact

separately (unless the appointment by the security Trustee specifies to the contrary).
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12.

‘The Security Trustee may fix the remuneration of any Receiver appointed by it
without the restrictions eontained in section 100 of the Law of Property Act 1925 and
the remuneration of the Receiver shall be a debt secured by this debentare which
shall be dug and payable immediately upon its heing paid by the Security Trustee.

POWERS ADDITIONAL

The powers of sale and appointing a Receiver conferred by this dehenture shall he in
addition to all statutory dnd other powers of the Security Tristee under the
Insolvency Act 1986, the Law of Property Act 1925 or otherwise and shall be. _
exercisable without the restrictions contained in sections 103 and 109 of the Law of
Property Act 1925 or otherwise.

The power to appoint a Receiver (whether conferred by this debenture or by statute)
shail be and remain exercisable by the Security Trustee notwithstanding any prior
appointment in respect of all or any part-of the Charged Property,

AGENYT OF THE COMPANY

Any Receiver appointed by the Securily Trustee under this debenture shall be the.

agent of the Company and the Cempany shall be solely responsible for his acts and

remuneration-as well as for any defaults committed by him,

POWERS OF RECEIVER

Any Receiver am;{;};izﬁ:ie{i by the Security Trustee under this debenture shallin addition
t6 the powers conferred on him by the Law of Property Act 1925 and the Insolvency
Act 1986 have power to-do all such acts and things as an absolute owrier could do in
the management of such of the Charged Property over which the Receiver is

appointed and in particular the powers set out in Schedule 5.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Security Trustee or.a Reesiver in the exercise of any
enforcement powers conferred by this debenture shall be applied:

first in paying all unpaid Costs incurred by of on behalf of the Security Trustee (and
any Receiver, attorney or agent appoeinted by ity

second in paying the remuneraticn 6f any Receiver (as-agreed between himand the
Security Trustes);

third in or towards discharge of the Secured Liabilities in such order and manner as
the Security Trustee shall determine; and

finally in paying any surplus to the Company or any other person entifled to it.
SECTION 109(8) LAW OF PROPERTY ACT 1925

Neither the Security Trustee nor any Receiver shall be bound (whether by virtue of
section 100(8) of the Law of Property Act 1925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather
than principal or otherwise in any particular order as beiween any of the Secured

Liabilities,
SUSPENSE ACCOUNT
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15.3.

16.
16.1.

16.2.

All monies received by the Security Trustee or-a Receiver under this debenture may,
at the discretion of the Security Trustee or Receiver, be credited to any suspense or
securities realised account and shall bear interest at such rate, if any, as may be
agreed in writing between the Setirity Trustes and the Company and may be held in
such account for so long as the Security Trustes or Receiver thinks fif,

POWER OF ATTOBRNEY

By way of security the Company irrevocably appoints the Security Trustee and every
Receiver separately to be the attorney of the Company and in ifs name and onits
behalf and as its act and deed to execute any documents, and do any acts and things
which:

the Company is reqguired to execute and do under this debenture; and/or

any attorney may deem proper or desirable in exercising any of the powsrs,

authorities and discretions conferred by this debenture or by law on the Security
Trustee or any Receiver,

RATIFICATION OF ACTS OF ﬁWﬁﬂNﬁ?

-&f‘i’? s:}f its att{}mayg may ds:x in i:%‘;;s @m;::ﬁf aﬁd iawfai exercise or ;}mfpﬁfﬁﬁ:ﬁ exercise f:*;;f

alt or any of the powers, authorities and discretions referred to in pamgra;;ah 130of
this Schedule 4.

APPOINTMENT OF AN ADMINISTRATOR

The Security Trustes may without notice to the Company appoint any one or more
persons o be an administrator of the Company pursuant fo paragraph 14 Schedule
B1 of the Insolvency Act 1986 if this debenture becomes enforcedhle.

-2. Any appointment-under this paragraph 15 shall:

15.2.1.be in writing signed by a duly authorised signatory of the Security Trustee,
and:

15.2.2.take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1988, when the reguirements of paragraph 18 of that Schedule Bl are
satistied.

The Security Trustee may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in actordance with this
paragraph 15 and appoint under that pardgraph a replacement for any Administrator
whose appointment-ends for any reason.

FURTHER PROVISIONS

The Security Trustee shall be entitled, at its absolute discretion, {a) to set aside-a sum
by way of a reserve account meet and (b} to make and pay, any- deductions and
withholdings (on account of taxes or otherwise) which it is or may be reguired by any
applicable law to make from sny disteibution or payment made by it under this Deed,
and'to pay all taxes which may be assessed againstit in respect of any charged

property, or as a consequence of performing its dulies, or by virtue of its capdtity as

Security Trustee under this Deed of otherwise,
No purchaser or other person dealing with the Security Trustes or any Receiver shall

be bound oreoncerned:




16.2.1.10 see or enquire whether the right of the Security Trustee or any Receiver fo
exercise any of the powers conferred hy this Deed has arisen ornot;

16.2.2.with the propriety of the exercise or purported exercise of those powers; ar

16.2.3.with the application of any moneys paid to the Security Trustee, to any
Receiver or to any other person.
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FURTHER POWERS OF RECFIVER

T REPAIR AND DEVELOP PROPERTIES

A Receiver may uidertake or complete any works of repair, building or development

on the Properties,

TO SUBRRENDER LEASES

A Regeiver may graut or actept surrenders of any leases ortenancies affecting the
Properties upon such terms and subject to such conditions as he thinks fit.

TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide services.and employ, or-engage, such managers contractors
and other personnel and professional advisors on such terms as he deems expedient,

TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes as he thinks fit,
TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (in addition to.

all costs, charges and expenses incurred by him) as the Security Trustee may
prescribe or agree with him.

TO REALISE CHARGED PROPERTY

A Receiver may collect and getin the Charged Property in respect of which he s
appuointed or any part theréof and for that purpose make such demands and take any
proceedings as may seem expedient and to take possession of the Charged Property
with like rights,

TO MANAGE OR RECONSTRUCT THE COMPANY'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concurin carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Company.

TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged
Property, sell or concur in %limg, assign or concur in assigning, ledsé orcoficyr in

lessing and accept or concurin accepting surrenders of leases of, all or any of the

property of the Conmpany in respect of which he is.appointed in such manner and
yenerally on such terms and conditions as he thinks fit (fixtures and plant and
machinery may be severed and sold separately from the premises in which they are
contained without the consent of the Company) and to carry any such sale,
assignment, leasing or surrender into effect. Any such sale may be for such
consideration as he shall think fit and he.may promote or contur in promoting a
Company to purchase the property to be sold,

TO MAKE SETTLEMENTS

A Recelver may make any arrangement, settlement or compromise between the

Company and any other person which he may think expedient.




19.

i1,

12,

13.

14.

16,

17.

i8.

TO IMPROVE EQUIPMENT

A Beceiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

TO MAKE CALLS ON COMPANY MEMBERS

A Receiver may make calls conditionally or unconditionally on the members of the
Company in respect of the uncalled capital with such and the same powers for that
purpose dnd for the purpose of enforcing payments of any calls so made as are
conferred, in the case of a company, by the articles of associdtion of the Company on
its directors in respect of calls authorised to be made by them.

TO APPOINT STAFF AND AGENTS

A Recelver may appoint managers, officers, servants, workmen and agents for the
aforesaid purposes at such salaries and for such periods and on such-terms as he rmay
determine.

TO INSURE

A Receiver riay, it he thinks fit, Butwithout prejudice to the indemnity contained in
clause 9, effect with any insurer any policy or policies of insurance either in Heu or
satisfaction of, or inadditon to, such nsurance.

LAW OF PROPERTY ACT 1925
A Receiver may-exercise all powers provided for in the Law of Property Act 1925 in-

the same way as if he had been duly appointed under that act and exercise all powers
provided for an administrative recetver in Schedule 1 of the Insolvency Act 1986,

TO BORROW

A Receiver may for any of the purposes atthorised by this Schedule 5 raise money by
borrowing from the Security Trustee or from any other person on the security of all or
any of the Charged Property in respect of which he is appointed upon such terms
(including if the Security Trustee shall consent to terms-underwhich such security
ranks in priority to this debenture) as he shall think fit,

TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass the accounts fo
which the Encumbrance relates and any accounts so settled and passed shall be
conclusive and binding on the Company and the monies so paid will be deemed to be
an expense properly inturred by him.

INCIDENTAL POWERS

A Receiver rday do-all such ether acts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 5 or which he lawfully may

orean do as agent for the Company.
SCOPE OF POWERS

Any exercise of any of these powers may be ofi behialf of:
18.1 theCompany;
18.2 the directors of the Company {where the Company is a company); and




8.3 the members of the Company {(where the Company is a limited liability
partnership)

{in the case of the power contained in paragraph 11 of this Schedule 5) or himself,




Schedule 6

NOTICE DETAILS
The Company:

Forthe attention of:

The Security trustee
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Schedule 7
ADDITIONAL TERMS OF SECURITY TRUST

SECURITY TRUSTEE'S REMUNERATION

The Company shall pay the Security Trustee remuneration for its services as: Security
Trustee as from the date of this Deed, such remuneration to be at-such rate as may be
from time to time agreed between the Company and the Security Trustes, Such

remuneration shall be payable upon the execution of this Deed.

In the event of the oceurrence of an Event of Default, the Company hereby agrees
that the Security Trustee shall be entitled to be paid additional remuneration
calculated at its normal hourly rates in force from time to titne: In any.other case if
the Security Trusteé considers it expedient or necessary or is.requested by the
Secured Parties to undertake duties which the Security Trustee deems to be of an
exceptional nature or gtherwise outside the scope of the normal duties of the Security
Trustee hereunder the Company shall pay to the Security Trustee such additional
remuneration (together with any applicable VAT) which shall be calculated by
reference to the Security Trustee's normal hourly rates in force from time to time,

The Company shallin addition pay to the Security Trustee an amount equal to the
amount of any VAT or similar tax chargeable in respect of its remuneration
hereunder.

All amounts payable to the Security Trustee pursuant to paragraph 1.2 orgny other

general indemnity shall be payable by the Company.on the date specified in a demand
by the Security Trustee; the rate of interest applicable to such payments shall be the
rafe specified by the Security Trustee as being its cost of funding and interest shall
acerue: (a) in the case of payments made by the Security Trustee prior to the date of
the demand, from the date on-which the payment was made or such later date as

specified in such demand; and () in the case of payments made by the Security
Trustee on or after the date of the demand, from the date specified in such demand,
which date shall not be-a date earlier that the date such payments are made, All
remuneralion payable fo the Security Trustee shall carry interest at such rate from
the due date therefore. '

Unless otherwise specifically stated in any discharge of this Deed the provisions of
this paragraph 1 shall continue in full force and effect notwithstanding such
discharge.

SECURITY TRUSTEE'S POWERS AND OTHER PROVISIONS
security Trustee's powers:

The Security Trustee shall have all the powers conferred on trustees by the Trustee
Act 1925 and:

2.1.1. the Securify Trustee may in relation o this Deed act on the opinion or advide
of or information obtained from any lawyer, valuer, Surveyor, banker, broker,
auctioneer, accountant orother expert whether obtained by the Company or by
the Security Trustee or othérwise and shall not be responsible for any loss
otcasioned by so acting; '
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2.1.3.
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2.1.7.

save as otherwise expressly provided in this Deed, the Security Trustee shall,
as regards all trusts, powers, authorities and discretions vested in it by this
Deed, bave absolute and uncontrolled diseretion as to their exercise and,
provided it shall not have acted fraudulently, dishonestly or recklessly it shall
not be responsible for any loss, costs, damages or expenses that may result
from the exercise or non-exercise thereof. In particular, it shall not be bound to.
act (whether &t the request or direction of the Secured Parties or otherwisa)
under any of the provisions of this Deed unless the Security Trustes shall first
be indemnified and/or secured and/or preéfunded to its satisfaction against all
proceedings, claims and demands to which the Security Trustee may so _
become liable and all costs, charges and expenses which may be so incurred by
the Sepurity Trustee; '

without prejudice to the vight of mdemnity by law given to trustees, the
security Trustee and every atforney, manager, agent, delegate or other person
appointed by it under this Deed may indemnify itself out of the charged

‘property and shall otherwise be indemnified by the Company against all

liabilities and expenses properly incurred by it or him in the execution of the
powers and trosts of this Deed or of any powers, authorities or discretion

vested in it or him pursuant to this Deed. This indemuity shall extend to all
actions, proceedings, cests, claims and demands in respect of any matter or

‘thing done or-omitted in relation to this Deed. The Security Trustee may in

priority to any paymentto the Secured Partiss retain and pay out of any
monies 11l its hands on the trusis of this Deed the amount of any such Habilities
and expenses and also the remuneration of the Security Trustee as provided in
this Deed;

as between itself and the Secured Parties, the Security Trustee shall have full

power to-determine all questions and doubts arising in relation to.any of the
provisions of this Deed. Every such determination made in good faith (whether
or nok the same shall relate in whole or in part to the acts or proceedings of the
security Trustee under this Deed) shall be conclusive and binding on the
Security Trustee and the Secured Parties:

any consent granted by the Security Trustee pursuant'to this Deed may be
granted on such terms and subject to such conditions (ifany) as the Security
Trustee may in its absolute discrétion think fit and may be given '
retrospectively;

6. at any time and without the consent of the Secured Parties, the Security

Trustee may concur with the Company in making any modification to this Deed
which, in-the opinion of the Security Trustee, will not be materially prejudicial
to the interests of the Secured Parties or which is to correct a manifest error;
in which case the Company shall promptly take all such reasenable steps as the
Security Trustee may require; and

the Security Trustee may on such terms and subject to such conditions as o it
shall seem fit:

2.1.7.1.authorise or waive any proposed breach or any bredch by the Company
or any.of the terms of this Deed without prejudice to the rights of the
Security Trustee in respect of any subsequent breach of any such
terms; and
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2.1.7.2.determine that any event which constitutes (or which, with the giving of
notice and/or lapse of time or any other matter would constitute) an
svent on the happening of which the Secured Liabilities shall have or
may become immediately due and repayable shall not be treated as.
such for the purposes of this Deed, without prejudice to the rights of
‘the Security Trustee in respect of any subsequent such event.

Expenditure of funds

Nothing contained in this Deed shall require the Security Trustee to expend or risk ifs
own funds or otherwise incur any financial Hability in the performance of any of its
duties or exercise of its rights and powers, authority or discretion unless and until it
shall have received in form and substance satisfactory to it such indemnification
andfor security (whether by way of payment in advance or otherwise) forall Costs
tincluding legal fees and dishursements) which it-will or may pay, expend or will or
may reasonably be expected to incur or be exposed to incamplying with the
instructions or directions of the Secured Parties or in taking any such other action

(and, for the avoidance of doubt, nothing contained in this Deed shall require the
Security Trustee to expend of risk its own funds or otherwise incur any financial
liability and the Security Trustee shall not be obliged to do or omit to do anything,
incliding entering into any transaction or incurring any Hability (including, without
limitation, giving its 6wn Indemnity to any Administrator or Receiver or becoming a
mortgagee in possession) unless the Security Trustes's liability is limited in a manner
satisfactory toit).

Failure to show degree of care and diligence

1f'the Security Trustee has failed to show the degree of care and diligence reasonably

required of it under this Deed, nothing in this paragraph 2 shall exempt the Security

Trustes from or indemnify it against any liability for breach of trust or any liahility

‘which by virtue of any rule of law would otherwise attach to it in respect of any fraud,

dishonesty of recklessness of which it is prover to be guilty in relation to its duties
under this Deed,

Appointment of agent

In the conduct of the trust husiness, instead of acting personally, the Security Trustee
may employ and pay an agent fo transact or concur in transacting any business and
to do or concur in-doing all acts required to be done by the Security Trustee,
including the receipt and payment of money, Any trustee for the time being of this
Deed being a person engaged in any profession or business shall be entitled to all
usual professional and other charges, in addition to dishbursements for business
transacted and acts done by him or his firm or employer in connection with the trusts
of this Deed in connection with matters arising in connection with this Deed,
including matters which might or should have been attended to in person by a trustee
not bding engaged in any profession or business,

Security Trustee’s discretions

The Security Trustee mmiay:

2.5.1. assume unless it has, in its capacity as Security Trustee for the Secured
Parties, received actual notice in writing to the contrary, that (a) no Event of
Detault hias occurred and (b) the Compaiy is not in breach of or default undes
this Deed and (c) any right, power, authority or discretion-vested by this Deed
in any person has not been exercised;
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engage, pay for and rely on the advice or services of any lawyers, accountants,
surveyors or other experts whose advice orservices may at any time seem
necessary, expedient or desirable and shall not be bound to supervise such
persons er be responsible for any loss occasioned f{}§ so.acting, provided that
the Security Trustee has exercised reasonable care in selecting any such
persons. The Company shall indemnify the Security Trustee in respect of any
costs incurred by the Security Trustee in this regard.

Excluded obligations

Nothwithstanding anything to the contrary expressed or implied in this Deed, the
Security Trustes shall not:

2.6.1.

2.6.2.

2.6.3

2.6.4.

2.6.5.

be under any obligation fo supervise or monitor the proceedings or acts of any
persons or be in any way responsible for any Hability incurred by reason of any
misconduct, omission or default on the part of any other party:

be bound to account to-any other party for any sum or the profit element of any

sum received by it for its own account;

be bound to disclose to any other person (i) any confidéntial informaticn or (i)
any other information if disclosure would or might in.its reasonable opinion

constitute a breach of any law or be a hreach of fiduciary duty;

be under any obligations other than those which are. specifically provided forin
this Deed:

carry out any regulated activities for the purposes of the Financial Services
and Markets Act 2000 ("ESMA”), unless it is exempt or authorised to:do so
under the FEMA; or

.6.6. be liable for any failure, omission or defect in perfecting or ‘protecting its rights

under this Deed, or'the priority of the security constituted in this Deed
including, without limitation, failure:

2.6.6.1.to notify any person of the execution of any documents

2.6.6.2:t0.-obtain any licence, consent or other authority for the execution,
delivery, validity, i@gﬁh%’y performanee, enforceability or admissibility
in svidence of the Transaction: Securily or any part thereof;

2.6.6.3.to take any steps to perfect its title to any property or to render this
Deed effective or to-sscure the creation of any ancillary security under
thelaws of any Jurisdiction, register, file or récord this Deed in
accordance with any legal requirement in any jurisdiction andfor- give
notice to any person of the execution of this Deed; or

2.6.6.4.t0 require any further assurances in relation to this Deed.

Exclusion of Security Trustee's Liability

Unless {and only to the extent) caused directly by its fraud, dishonesty or

recklessness, the Security Trustee shall not accept responsibility or be liable for:

2.7.1.

any losses to any person or any Hability arising as a result of it taking or
refraining from taking any action in relation to this Deed or otherwise;
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2.7.2. the exercise of, or the failure to-exercise, any judgement, discretion or power
given to it by or in connéction with this Deed or any other agreement,
arrangement or document entered into, made or executed in anticipation of,
pursuantto or inconnection with this Deed;

2.7.3. any shortfall which arises en the enforcement of this Deed and in any event the
Security Trustee shall not be responsible for consequential losses.

Noproceedings

No party (other than the Security Trustee) may take any progeedings against any
officer, employee or agent of the Security Trustes in respect.of any claim it might
have against the Security Trustee or v respect of any act or omission of any kind by
that officer; employee or agent and any officer, employee or agent of the Security

Trustee may rely on this clause 2.9 subject to clause 2,13,

Insurance by the Security Trustee:

The Security Trustee shall not be under any obligation to insure any of the secured

‘property. The Security Trustee shall not bé a party to any insurance policy and shall
ot be responsible for any loss which may be suffered by any person as & result of the-

lack of or maﬁeqmw of any such insurance. The Security Trustee shall not be

required to insure against any loss, liability, expense, demand, cost claim or

proceedings incurred by reason of the misconduct, omission or default on the: part of
any person appoinfed by it under this Deed.

Refrain from illegality

Notwithstanding anything else contained in this Deed or any other decuments, the

Security Trustee may refrain from doing anything which would or might in its opinion
be contrary to aty law of any jurisdiction or any directive or regulation of any agency

of any state or which weuld or might otherwise render it lisble to any person and Mgy
do anything which is, in its opinion, necessary Lo comply with any such law, directive

of régulation.

Disapiplication of section 1 of the Trustee Act 2000

The duty of care that applies to a trustee under Section 1 of the Trustee Act 2000
shall not apply to the Security Trustes. Where there are imconsistencies between the
Trustee Acts and the provision of this Deed, the provision of this Deed shall, to the
extent allowed by law, gérevazli and, in the case of any such inconsistency with the
Trustes Act 2000, the provisions of this Deed shall constitute a restriction or
exclusion for thepurposes of that Act.

RESIGNATION

The Security Trustes may resign and appoint a successor by giving notice tothe
Company and the Secured Parties,

The Security Trustee's resignation notice shall only take effect upon ) the

appointment of a successor, (i) the transfer of all of the transaction seglirity to that

successor and (i) the successor confirming its agreement to be bound by the

provisions of this Deed and any other related dgreements tn which the: Security
Trustee is & party.
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4.2.

4.3.

4.4.

4.5,

Upon the appointment of a successor, the retiring Security Trusiee shall be
discharged from any further obligation in respect of this Deed but shall remain
entitled to the benefit of paragraph 2 of this Schedule. Its successor, the Secured
Parties and the Company shall have the same rights and obligations amongsi
themselves as they would have had if such successor had heen an original party.

DELEGATION / ADDITIONAL SECURITY TRUSTEE

The Security Trustee may, at any time, delegate by power of attorney or otherwise to

any person for any period all or any of the rights, powers and discretions vested in it
by any of this Deed.

The delegation may be made upon any terms and conditions (including the power to
sub-delegate)and suﬁh;mﬁ to any restrictions as the Security Trustee may think fitin
the interests of the Secured Parties and it shall not be bound to supervise, or be in

any way responsible for any loss incurred by reason of any misconduct or default on

the part of any delegate or sub-delegate if in each case, the security Trustes shall

have exercised reasonable care in the selection of the delegate,

Furthermore, the Security Trustee may at any time appoint {and subsequently
remove} any person to act.as a separate Security Trustee or as a to-Security Trustee
Jjointly with it (i) if it-considers that appointment to be in the interests of the Secured
Parties or {ii) for the purposes of conforming to any legal requirements, restrictions

or conditions which the: Securily Trustee deems to be relevant or (ill) for obtaining or

enforcing any judgment in any jurisdiction, and the Security Trustee shall give prior
notice to the Company ofany such appointment,

Any person 5o appointed (subject to the terms of this Deed) shall have the rights,
powers and discretions (not exceeding those conferred on the Sercurity Trustee by
this Deed} and the duties and obligations as are conferred or imposed by the

instrument of appointment.

Any costs and expenses incurred by the Security Trustee in exercising s rights under

this paragraph-4 shall be borne by the Company.
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4.2,

4.3.

4.4,

4.5,

Upon the appointment of a successor, the retiring Security Trustee sha&l be
discharged from any further obligation in respect of this Deed but shall remain
entitled to the benefit of paragraph 2 of this Schedule. Its successor, the Secured
Parties and the Company shall have the same rights and obligations amongst
themselves as they would have had if such successor had been an original party.

DELEGATION / ADDITIONAL SECURITY TRUSTEE

The Security Trustee may, atany time, delegate by power of attorney or otherwise to
any person forany period all or any of the rights, powers and discretions vested in it
by any of this Deed.

The detegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions as the Security Trustee may think fitin
the interests of the Secured Parties and it shall fot be bound o supervise, or bein
any way responsible for any loss ineurred by reason of any misconduct or-default on
the part of any delegate orsub-delegate if in each case, the Security Trustee shall
have exercised réasonable caré in the selection of the s:i%ig&gatﬁ

Furthermere, the Security Trustee may at any time appoint {and subsequently
Temove) any person to act as a separate Security Trustée.or &5 a cod Security Trustee
jointly with it (1) if it considers that appointment to bein the interests of the Secured
Parties or (if) for the purposes of conforming to any legal requirements, restrictons

or conditions which the Security Trustee deems to be relevant or (i) for obtaining or

enforcing any judgment in any jurisdiction, and the Security Trustee shall give prior
notice to the Company of any such appointment,

Any person so appointed (subject to the terms of this Deed) shall have the rights,
powers and discretions (fot exceeding those conferred on the Security Trustee by
this Deed) and the duties and obligations &5 are conferred 6r imposed by the
‘instrument of appointment.

Any costs and expenses incurred by the Security Trustee in exercisityg ity rights inder
this paragraph 4 shall be borne by the Company.
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